IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
SOUTHERN DIVISION

Inre:
JEFFERSON COUNTY, ALABAMA, Case No. 11-5736-TBB-9
a political subdivision of the State of

Alabama, Chapter 9 Proceeding

N N N N N N N

Debtor.

MOTION TO SET DEADLINE AND PROCEDURES FOR FILING OBJECTIONS
TO THE PETITION AND TO APPROVE FORM AND MANNER
OF PUBLICATION OF NOTICE REQUIRED BY 11 U.S.C. § 923

Jefferson County, Alabama, the debtor in the above-referenced case (the “County”),
moves the Court pursuant to 11 U.S.C. 88 105, 901(a), 921, and 923, and Rule 2002 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) for the entry of an order (1)
setting a deadline and other procedures for the filing of any objections to the County’s Chapter 9
petition and (2) approving the proposed form and manner of publication of the notice required
under 11 U.S.C. § 923, as follows:

BACKGROUND

A. Procedural Posture.

1. On November 9, 2011 (the “Filing Date”), the County filed a voluntary petition
for relief under Chapter 9 of Title 11 of the United States Code, 11 U.S.C. 88 101-1532 (the
“Bankruptcy Code™).

2. The County is a political subdivision of the State of Alabama.

3. No official committee of unsecured creditors has been appointed in the County’s

Chapter 9 case.
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B. County’s Background.

4, Contemporaneously herewith, the County filed its Memorandum in Support of
Eligibility (the “Memorandum”). The Memorandum contains a thorough description of the
County, its debt structure and the events leading up to the commencement of the County’s
Chapter 9 case.

JURISDICTION AND NOTICE

5. The County brings this motion (the “Motion”) pursuant to 11 U.S.C. 88 105,
901(a) 921, and 923, and Bankruptcy Rule 2002.

6. The Court has jurisdiction over the Motion pursuant to 28 U.S.C. § 1334(b). The
Motion is a core proceeding under 28 U.S.C. § 157(b). Venue of the County’s case and the
Motion is proper before the Court under 28 U.S.C. 8§ 1408 and 14009.

7. The County will serve a copy of this Motion on all parties on the Master Service
List, as that term is defined in the Motion to Establish Notice, Service, and Case Management
Procedures Pursuant to Sections 102(1)(A) and 105 of the Bankruptcy Code and Bankruptcy
Rules 2002(m) and 9007 filed contemporaneously herewith by the County. The Motion shall be
served by electronic mail or, where an electronic mail address is not known or available, by
facsimile or, where a facsimile number is not known or available, by overnight delivery.

SUMMARY OF RELIEF REQUESTED

8. Section 921 of the Bankruptcy Code provides that upon the filing of an objection
to a Chapter 9 County’s petition, the bankruptcy court, after notice and a hearing, may dismiss
the petition if the County did not file the petition in good faith or if the petition does not meet the
requirements of the Bankruptcy Code. See 11 U.S.C. § 921(c). If the petition is not dismissed,

Section 921 instructs the bankruptcy court to enter the order for relief. See id.§ 921(d). To
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promote the efficient administration of the County’s case, the County requests that the Court set
a deadline and establish procedures for the filing and consideration of any objections to the
County’s Chapter 9 petition.

9. Section 923 of the Bankruptcy Code provides that there shall be given notice of
the commencement of a case under Chapter 9 and notice of an order for relief under chapter 9.
Id. 8 923. Such notice shall be published at least once a week for three successive weeks in at
least one newspaper of general circulation published within the district in which the case is
commenced, and in such other newspaper having a general circulation among bond dealers and
bondholders as the court designates. Id.

10.  Attached hereto as Exhibit A is a draft notice of the commencement of the
County’s case and the order for relief in the County’s case (the “Notice”). The County requests
that the Court approve the form of the Notice and find that the Clerk of Court’s mailing of the
Notice to the creditor matrix uploaded in this case and publication of the Notice in The
Birmingham News and The Bond Buyer for three consecutive weeks satisfies the requirements of
Section 923 of the Bankruptcy Code.

RELIEF REQUESTED

A. Request for Approval of Proposed Procedures for the Filing of Any Objections to
the Petition.

11.  Section 921(c) of the Bankruptcy Code provides that, if any objection is filed to a
Chapter 9 petition, the bankruptcy court, after notice and hearing, may dismiss the petition if the
Chapter 9 debtor did not file the petition in good faith or if the petition does not meet the
requirements of the Bankruptcy Code. If the petition is not dismissed under Section 921(c), then

the court shall order relief in the case under Chapter 9 of the Bankruptcy Code. Id. § 921(d).
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12.  To facilitate the prompt resolution of any challenges to the County’s good faith
filing of this case and the satisfaction of the requirements of the Bankruptcy Code by the
County’s Chapter 9 petition, it is prudent and practical for the Court set a deadline and establish
other procedures for the filing of any objections to the County’s Chapter 9 petition. Establishing
a deadline for the filing of objections to the petition will promote efficiency and judicial
economy and will resolve promptly any possible challenges to the Court’s jurisdiction over the
County’s case. See, e.g., In re City of Vallejo, California, Case No. 2008-26813 (Bankr. E.D.
Cal., May 29, 2008) (order at Docket No. 49 establishing procedures for challenges to city’s
Chapter 9 petition). If there are objections that might be raised to the County’s petition, it is in
the best interests of all interested parties that those objections be heard and resolved as soon as
practicable, in order to enable the Court to enter its order for relief pursuant to Section 921(d) of
the Bankruptcy Code and to permit the County and its creditors to focus their attention on the
County’s substantive efforts to adjust its debts pursuant to a Chapter 9 plan. Protracted or
piecemeal attacks regarding the County’s eligibility to file a Chapter 9 petition would consume
unnecessarily the resources of both the County and this Court and delay the resolution of the
County’s case.

13.  The County requests that the Court set as the deadline for the filing of any
objections to the County’s Chapter 9 petition a date that is approximately thirty (30) days after
the Filing Date (the “Objection Deadline”). This deadline provides the County with sufficient
time to provide notice, by publication and otherwise, of the commencement of its Chapter 9 case
to its creditors and other parties in interest and provides creditors and other parties in interest
with sufficient time to investigate, prepare, and file with the court any objections they might

have to the County’s petition.
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14.  Additional procedures should be adopted to govern the filing and prosecution of
any objections to the County’s petition. Specifically, the County requests that the Court require
that any objections (a) be filed with the Court in writing by the Objection Deadline; (b) state with
specificity the facts and legal authorities in support of such objections and otherwise comply
with the Bankruptcy Code, the Bankruptcy Rules and the Local Rules of this Court; and (c) be
advocated in person at any and all hearings on such objections. Further, the County requests that
if no objections to the petition are filed timely and properly, the Court promptly enter the order
for relief in the County’s case pursuant to Section 921(d) of the Bankruptcy Code.

15. If any objections are filed timely and properly to the County’s petition, a hearing
on such objections must be held pursuant to Section 921 of the Bankruptcy Code. The County
proposes that, if any objections are filed timely and properly, the Court should hold a status
hearing on such objections (the “Status Hearing”), at which time the Court shall schedule the
final hearing on such objections.

B. Request for Approval of Notice of Commencement of Case.

16.  Section 923 of the Bankruptcy Code provides as follows:

There shall be given notice of a commencement of a case under
this chapter, notice of an order for relief under this chapter, and
notice of the dismissal of a case under this chapter. Such notice
shall also be published at least once a week for three successive
weeks in at least one newspaper of general circulation published
within the district in which the case is commenced, and in such
other newspaper having a general circulation among bond dealers
and bond holders as the Court designates.

11 U.S.C. § 923.

17.  The notice requirement of Section 923 of the Bankruptcy Code is intended to
serve the requirements of due process, as set down by the Supreme Court in cases such as

Mullane v. Central Hanover Bank and Trust Co., 339 U.S. 306 (1950). See Collier on
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Bankruptcy, 1923.03 (15th ed. 2002); see also Mullane, 339 U.S. at 314 (holding that a
fundamental requirement of due process “is notice reasonably calculated, under all the
circumstances, to apprise interested parties of the pendency of the action and afford them an
opportunity to present their objections”).

18.  As required by Section 923 of the Bankruptcy Code, the County has prepared its
proposed Notice to advise parties of the County’s Chapter 9 case. The Notice provides due and
proper notice of the commencement of this case, of the opportunity for parties in interest to file
objections to the County’s Chapter 9 petition, and of the automatic stay. The Notice further
provides that, if no objection to the petition is filed prior to the Objection Deadline or if the
Court overrules any objections filed with respect to the County’s petition, the Notice will
constitute notice of entry of the order for relief.

19.  The County proposes to publish the Notice once a week for three consecutive
weeks in The Birmingham News, which is a “newspaper of general circulation published within
the district in which the case is commenced.” 11 U.S.C. 8 923. Publication in The Birmingham
News will provide reasonable notice of the case to the residents of the County.

20.  The County also proposes to publish the Notice once a week for three consecutive
weeks in The Bond Buyer, “which is a newspaper having a general circulation among bond
dealers and bondholders.” Id. § 923. Publication in The Bond Buyer will provide reasonable
notice to holders and dealers of the bonds and warrants issued by the County that may be
affected by the County’s bankruptcy case. The County requests the Court to designate The Bond

Buyer as an appropriate newspaper of general circulation among bond dealers and bondholders.
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21. In addition to the foregoing, the County proposes that, pursuant to Federal Rule of
Bankruptcy Procedure 2002(m), the Court direct the Clerk of Court to mail a copy of the Notice
to each party identified on the County’s creditor matrix uploaded in this case.

22. Based upon the foregoing, the County submits that publication and mailing of the
Notice in the manner described above is appropriate to serve the purposes of Section 923 of the
Bankruptcy Code and will provide sufficient notice to all parties in interest of the County’s
Chapter 9 case.

23. The County files this Motion without prejudice to or waiver of its rights pursuant
to Section 904 of the Bankruptcy Code, and nothing herein is intended as or shall be deemed to
constitute the County’s consent pursuant Section 904 of the Bankruptcy Code to this Court’s
interference with (a) any of the political or governmental powers of the County, (b) any of the
property or revenues of the County, or (c) the County’s use or enjoyment of any income-
producing property.

WHEREFORE, PREMISES CONSIDERED, the County respectfully requests that the
Court enter an order in substantially the same form as Exhibit B:

A. Setting an Objection Deadline and establishing procedures for the filing of any
objections to the County’s Chapter 9 petition consistent with the procedures
proposed by the County herein;

B. Scheduling a Status Hearing to be held in the event any objection to the County’s
Chapter 9 petition is timely and properly filed;

C. Approving the form of the Notice;

D. Finding that the publication of the Notice in The Birmingham News and The Bond

Buyer for three consecutive weeks and the mailing of the Notice to the parties
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identified on the County’s creditor matrix satisfy the requirements of Section 923
of the Bankruptcy Code;

E. Directing the Clerk of Court to mail the Notice to the parties listed on the
County’s creditor matrix promptly following entry of the Court’s order on this
Motion;

F. Granting such other, further or different relief as may be just and proper.

Respectfully submitted this the 9th day of November, 2011.

By: /s/ Jay Bender

BRADLEY ARANT BOULT CUMMINGS LLP
Counsel for Jefferson County, Alabama

Patrick Darby

Jay R. Bender

Chris Hawkins

One Federal Place

1819 Fifth Avenue North

Birmingham, Alabama 35203-2104

Telephone: (205) 521-8000

Facsimile: (205) 521-8500
pdarby@babc.com
jbender@babc.com
chawkins@babc.com

and

KLEE, TUCHIN, BOGDANOFF & STERN
LLP

Counsel for Jefferson County, Alabama
Kenneth Klee (pro hac vice motion pending)
Lee Bogdanoff (pro hac vice motion pending)
David Stern (pro hac vice motion pending)
1999 Avenue of the Stars, Thirty-Ninth Floor
Los Angeles, CA 90067-5061

Telephone: (310) 407-4000

Facsimile: (310) 407-9090
kklee@ktbslaw.com
Ibogdanoff@ktbslaw.com
dstern@ktbslaw.com

ATTORNEYS FOR JEFFERSON COUNTY,
ALABAMA
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CERTIFICATE OF SERVICE

I hereby certify that on November 9, 2011, a copy of the foregoing and the exhibits
thereto was served upon all parties identified on the attached service list by the means specified
therein.

/sl Jay Bender
OF COUNSEL
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MASTER SERVICE LIST

VIA E-MAIL:

Jefferson County, Alabama

c/o Patrick Darby

c/o Jay Bender

Bradley Arant Boult Cummings LLP
1819 Fifth Avenue North
Birmingham, AL 35203
pdarby@babc.com
jbender@babc.com

Jefferson County Special Counsel
J.F. “Foster” Clark, Esq.

Balch & Bingham, LLC

1901 6th Avenue North

2600 AmSouth Harbert Plaza
Birmingham, AL 35203-4644
fclark@balch.com

Jefferson County, Alabama

c/o Kenneth Klee

c/o Lee Bogdanoff

Klee, Tuchin, Bogdanoff & Stern, LLP

1999 Avenue of the Stars, Thirty-Ninth Floor
Los Angeles, CA 90067-5061
kklee@ktbslaw.com
Ibogdanoff@ktbslaw.com

Jefferson County Special Counsel

J. Hobson Presley, Jr.

Presley Burton & Collier, LLC
2801 Highway 280 South, Suite 700
Birmingham, AL 35223-2483
hpresley@presleylic.com

Jefferson County Attorney

Jeffrey M. Sewell, County Attorney
Room 280, Jefferson County Courthouse
716 North Richard Arrington Jr. Blvd.
Birmingham, AL 35203
sewellj@jccal.org

Bankruptcy Administrator for the Northern District
of Alabama (Birmingham)

Office of the Bankruptcy Administrator

c/o J. Thomas Corbett, Esq.

United States Bankruptcy Court

Robert S. Vance Federal Building

1800 5th Ave. North

Birmingham AL 35203
Thomas_Corbett@alnaba.uscourts.gov

The Bank of New York Trust Company of Florida,
N.A., as Indenture Trustee

c/o Gerald F. Mace

Waller Lansden Dortch & Davis, LLP

511 Union Street, Suite 2700

Nashville, TN 37219

gerald.mace@wallerlaw.com

The Bank of New York Trust Company of Florida,
N.A., as Indenture Trustee

c/o Larry Childs, Esq.

Waller Lansden Dortch & Davis, LLP

Regions Harbert Plaza

1901 Sixth Avenue North, Suite 1400

Birmingham, AL 35203
larry.childs@wallerlaw.com

U.S. Bank, National Association, as Paying Agent
2204 Lakeshore Drive Suite 302

Mail Code: EX-AL-WWPH

Homewood, AL 35209
felicia.cannon@usbank.com

JPMorgan Chase Bank, as Liquidity Agent
c/o John A. Henry, Jr.

Kutak Rock LLP

1801 California Street, Suite 3100

Denver, CO 80202

john.henry @kutakrock.com
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Bank of America, N.A.

c/o David L. Eades

Moore & Van Allen, PLLC

100 North Tryon Street, Suite 4700
Charlotte, NC 28202-4003
davideades@mvalaw.com

The Bank of New York Mellon

¢/o Thomas C. Mitchell

Orrick, Herrington & Sutcliffe LLP
The Orrick Building

405 Howard Street

San Francisco, CA 94105-2669
tcmitchell@orrick.com

State Street Bank and Trust Company

c/o William W. Kannel

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo,
P.C.

One Financial Center

Boston, MA 02111

wkannel@mintz.com

The Bank of Nova Scotia
c/o James E. Spiotto
Chapman & Cutler LLP
111 West Monroe Street
Chicago, IL 60603-4080
spiotto@chapman.com

Lloyds TSB Bank PLC
c/o James E. Spiotto
Chapman & Cutler LLP
111 West Monroe Street
Chicago, IL 60603-4080
spiotto@chapman.com

JPMorgan Chase Bank

Steve M. Fuhrman, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017
sfuhrman@stblaw.com

Societe Generale

c/o Mark J. Fiekers

c/o Joyce T. Gorman
Ashurst LLP

1725 | Street NW, Suite 300
Washington, DC 20006
mark.fiekers@ashurst.com

joyce.gorman@ashurst.com

Regions Bank

c/o Jayna Partain Lamar

Maynard Cooper & Gale, P.C.

AmSouth/Harbert Plaza, Suite 2400

1901 6th Avenue North

Birmingham, AL 35203-2618
jlamar@maynardcooper.com

Financial Security Assurance
c/o Mark N. Berman

Nixon Peabody LLP

100 Summer Street

Boston, MA 02110-2131
mberman@nixonpeabody.com

Financial Guaranty Insurance Company
c/o H. Slayton “Slate” Dabney, Jr.

King & Spaulding

1185 Avenue of the Americas

New York, NY 10036-4003
sdabney@kslaw.com

Syncora Guarantee, Inc.
c¢/o Quinn Emanuel Urquhart & Sullivan, LLP

Receiver for County’s Sewer System
John S. Young, Jr. LLC, as Receiver

Jonathan E. Pickhardt c/o Baker, Donelson, Bearman, Caldwell&
Jake M. Shields Berkowitz, P.C.
Jeffrey C. Berman Timothy M. Lupinacci, Esq.
51 Madison Avenue, 22" Floor W. Patton Hahn, Esq.
New York, NY 10010 1600 Wachovia Tower
jonpickhardt@quinnemanuel.com Birmingham, AL 35203
jakeshields@quinnemanuel.com tlupinacci@bakerdonelson.com
jeffreyberman@quinnemanuel.com phahn@bakerdonelson.com
11
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National Public Finance Guarantee
c/o Adam Bergonzi

Chief Risk Officer

113 King Street

Armonk, NY 10504
adam.bergonzi@nationalpfg.com

VIA OVERNIGHT COURIER:

Cooper Shattuck, Esq.
Legal Advisor

Office of the Governor
State of Alabama

Office of the Governor
State Capitol, Room N-104
600 Dexter Avenue
Montgomery, AL 36130

David Perry, Esq.

Finance Director

Office of the Governor
State of Alabama

Office of the Governor
State Capitol, Room N-104
600 Dexter Avenue
Montgomery, AL 36130

Luther Strange, Esq.
Attorney General

State of Alabama

501 Washington Avenue
Montgomery, AL 36130

Alabama Department of Environmental
Management

c¢/o Tom Johnston, Esqg.

General Counsel

P. O. Box 301463

Montgomery AL 36130-1463

Environmental Protection Agency
Avriel Rios Building

1200 Pennsylvania Avenue, N.W.
Washington, DC 20460

Environmental Protection Agency
Atlanta Federal Center

61 Forsyth Street, SW

Atlanta, GA 30303-3104

The Securities and Exchange Commission
SEC Headquarters

100 F Street, NE

Washington, DC 20549

Internal Revenue Service
Centralized Insolvency Operation
Post Office Box 21126
Philadelphia, PA 19114-0326

JPMorgan Chase Bank
Attn: Michael Mak

60 Wall Street

New York, NY 10260

Bayerische Landesbank
560 Lexington Avenue
18" Floor

New York, NY 10022
Attn: Francis X. Doyle
Second Vice President

The Depository Trust Company, on behalf of the
holders of the Jefferson County, Alabama, General
Obligation Capital Improvement Warrants, Series
2003-A and 2004-A

55 Water Street

New York, NY 10041

JPMorgan Chase Bank
60 Wall Street

New York, NY 10260
Attn: William A. Austin
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Shoe Station, Inc.

Attn: Michael T. Cronin, Esq.

Johnson Pope Bokor Ruppel & Burns, LLP
911 Chestnut Street

Clearwater, FL 33576

U.S. Bank, National Association (as successor to
SouthTrust Bank), as paying agent

Attn: Felicia Cannon

2204 Lakeshore Drive Suite 302

Mail Code: EX-AL-WWPH

Homewood AL 35209

The Bank of New York Mellon Trust Company,
N.A. (f/k/a The Bank of New York Trust Company
of Florida, N.A.), as registrar, transfer agent and
paying agent

Attn: Charles S. Northen, IV

505 N. 20" Street

Suite 950

Birmingham, AL 35203

National Public Finance Guarantee Corp. (f/k/a
MBIA Insurance Corp.), as insurer of the
General Obligation Capital Improvement and
Refunding Warrants, 2003-A and Series 2004-A
Attn: Daniel McManus, General Counsel

113 King Street

Armonk, NY 10504

Morris & Dickson Co LLC
P.O. Box 51367
Shreveport, LA 71135-1367

City of Hoover
P.O. Box 360628
Hoover, AL 35236-0628

University of Alabama Health Services
Foundation, P.C.

P.O. Box 55309

Birmingham, AL 35255-5309

Beckman Coulter
Dept. CH10164
Palatine, IL 60055-0164

AMT Medical Staffing, Inc.
P.O. Box 12105
Birmingham, AL 35202

Teklinks Inc.
201 Summit Parkway
Homewood, AL 35209

UAB Health System
619 19" Street South
Jefferson Tower, Room J306
Birmingham, AL 35249-6805

AMSOL
P.O. Box 6633
High Point, NC 27262

AMCAD
15867 North Mountain Road
Broadway, VA 22815

Augmentation, Inc.
3415 Independence Drive, Suite 101
Birmingham, AL 35209-8315

John Plott Company Inc.
2804 Rice Mine Road NE
Tuscaloosa, AL 35406

Brice Building Co., LLC
201 Sunbelt Parkway
Birmingham, AL 35211

Universal Hospital Services
P.O. Box 86
Minneapolis, MN 55486-0940

Laboratory Corporation of America
P.O. Box 12140
Burlington, NC 27216-2140

Medical Data Systems Inc.
2001 9™ Avenue

Suite 312

Vero Beach, FL 32963
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